
Index

ACCOUNTING, ACTION FOR
Partnerships, § 7:18

ADMISSIONS
Partners and partnerships, relationship to third parties, § 8:12

AGENTS
O�cers and Agents, this index

AGREEMENTS
Contracts and Agreements, this index

APPRAISAL RIGHTS
Business Combinations, this index

ARBITRATION
Close corporations, § 30:37

ASSOCIATIONS
Professional Associations, this index

ASSUMED NAME
Abandonment of assumed name, §§ 5:5, 6:19, 12:17
Foreign limited liability companies, § 23:10
Foreign limited partnerships, § 17:10
Forms

abandonment of assumed name, §§ 5:5, 6:19, 12:17
certi�cate, §§ 5:4, 6:18, 12:15, 13:10, 19:11

General partnerships, §§ 6:16-6:19
Limited liability companies, §§ 19:9-19:12, 23:10
Limited liability partnerships, §§ 12:14-12:17
Limited partnerships, §§ 13:10-13:12
Proprietorships, §§ 5:2-5:5

ATTORNEYS
Selecting a form of business, attorneys’ use of forms and checklists, § 3:5

BANK ACCOUNTS
Corporations, § 27:32

BANKRUPTCY
Limited liability companies, §§ 21:4, 22:16
Limited partnerships, reorganization under bankruptcy laws, § 16:14
Partnerships, reorganization under bankruptcy laws, §§ 11:12, 16:14

BOARDS OF DIRECTORS
Generally, §§ 34:1-34:21
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BOARDS OF DIRECTORS—Cont’d
Ballots, election and removal of directors, §§ 31:23, 31:24
Bene�ts and burdens of directorships, §§ 34:7, 34:8
Calling meetings, §§ 27:26, 34:13
Certi�cate of formation, initial board of directors, § 27:13
Compensation, §§ 34:7, 36:8
Composition of the board, generally, §§ 34:1-34:6
Con�rming and challenging election results, §§ 31:28, 31:29
Cumulative voting, election and removal of directors, §§ 31:22, 31:24, 31:25
De facto directors, § 34:6
Delegation to committees, § 34:21
Dissent of directors to action taken at a meeting, § 34:20
Duties of directors

generally, §§ 36:1-36:18
acting lawfully, § 36:11
business judgment rule, § 36:5
care, §§ 36:3-36:5
corporate opportunities and unfair competition, § 36:9
distributions, liability for making unlawful distributions, § 36:12
executive compensation, § 36:8
�duciary, § 36:1
form of resolution authorizing transaction, § 36:10
indemni�cation by the corporation, § 36:17
Insider Trading, this index
insurance against liability, § 36:18
loyalty, §§ 36:6-36:10
reliance on information prepared by others, § 36:4
self dealing

generally, § 36:7
Insider Trading, this index

sources of law, § 36:2
takeover defense, §§ 36:15, 36:16
unfair competition, § 36:9

Election and removal of directors
generally, §§ 31:21-31:27, 34:3
ballots, §§ 31:23, 31:24
con�rming and challenging the election results, §§ 31:28, 31:29
cumulative voting, §§ 31:22, 31:24, 31:25
judicial review of elections, § 31:29
model resolution removing a director, § 31:27
power to remove directors, § 31:26
straight voting, §§ 31:22, 31:23

First meeting of directors, § 27:25
Formal action, necessity for, § 34:9
Forms

consent, model written consent, § 34:11
election of directors, §§ 31:23, 31:24

Business Organizations
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BOARDS OF DIRECTORS—Cont’d
Forms—Cont’d

meetings, below
notice of regular or special meeting, § 34:16
organizational meeting of directors, minutes of, § 27:28
regular meeting, minutes of, § 34:17
removal of directors, § 31:27
resolution authorizing transaction, § 36:10
resolution removing a director, § 31:27
special meeting, minutes of, § 34:18

Hold-over directors, § 34:5
Indemni�cation of directors, §§ 36:17, 39:18
Insider Trading, this index
Judicial review of elections, § 31:29
Liabilities of directors, § 34:8
Meetings

action by written consent, § 34:10
agenda, § 34:14
calling, §§ 27:26, 34:13
dissent to action taken at a meeting, § 34:20
forms

consent, model written consent, § 34:11
minutes of organizational meeting of directors, § 27:28
minutes of regular meeting, § 34:17
minutes of special meeting, § 34:18
notice of regular or special meeting, § 34:16

notice, §§ 34:13, 34:16, 34:19
place, § 34:13
quorum, § 34:14
regular and special meetings, § 34:12
telephonic and remote communication, § 34:15
time, § 34:13
voting, § 34:14

Minutes of meetings. Forms, above
Number and quali�cation of directors, § 34:1
Organizational meetings, §§ 27:24-27:28
Professional corporations, § 24:7
Quorum, § 34:14
Removal. Election and removal of directors, above
Resignation, § 34:3
Resolution removing a director, § 31:27
Special meetings, § 34:12
Straight voting, election of directors, §§ 31:22, 31:23
Telephonic and remote communication, § 34:15
Term of o�ce, classi�cation, § 34:2
Vacancies, �lling, § 34:4
Voting, §§ 31:22-31:25, 34:14
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BOARDS OF DIRECTORS—Cont’d
Waiver of notice of meeting, §§ 27:27, 34:19

BOC
Business Organizations Code, this index

BURDEN OF PROOF
Inspection of books and records, burden of proving proper purpose, § 33:7

BUSINESS COMBINATIONS
Generally, §§ 40:1-40:17
Accounting considerations, § 40:12
Appraisal. Dissent and appraisal rights, below
Conversions, this index
Corporate assets, sale of, § 40:7
Dissent and appraisal rights

generally, §§ 40:13-40:17
exclusivity of appraisal remedy, § 40:17
fair value, determination of, § 40:15
required procedures, § 40:14
status of shares during appraisal, § 40:16
transactions giving right to appraisal, § 40:13

Freeze-out transactions, § 40:9
Interest Exchanges, this index
Judicial review, §§ 40:9, 40:10
Mergers, this index
Nonstatutory combinations, § 40:8
Tax considerations, § 40:11

BUSINESS JUDGMENT RULE
Generally, § 36:5

BUSINESS ORGANIZATIONS CODE
Generally, §§ 2:1-2:10
Ad Hoc Committee's codi�cation problem and its resolution, § 2:5
Advantages of the BOC, § 2:10
Attorneys, how e�ected by the BOC, § 2:8
Background of BOC, the legislative council's statutory revision program, § 2:4
E�ective dates and applicability of BOC, § 2:2
Enactment of BOC, history, § 2:7
Legislative council's statutory revision program, § 2:4
Limited liability companies, §§ 18:4, 21:1
Limited partnerships, dissolution versus events requiring winding-up, § 15:1
Novel codi�cation structure, development of, § 2:6
Piercing the corporate veil, § 29:5
Professional associations, applicability of Texas Business Organizations Code to,

§ 24:22
Professional corporations, applicability of Texas Business Organizations Code

to, § 24:10

Business Organizations
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BUSINESS ORGANIZATIONS CODE—Cont’d
Professional limited liability companies, applicability of Texas Business

Organizations Code to, § 24:33
Structure of the BOC, § 2:9
Texas Business Law Foundation (TBLF), creation, § 2:3
Texas business law section of the state bar, creation, § 2:3

BUSINESS TRUSTS
Generally, § 25:21

BYLAWS
Close corporations, § 30:21
Corporations, this index

CAPITAL AND CAPITAL FUNDS
Corporations, this index
Partners’ rights and duties inter se, capital contributions, § 7:3
Selecting a form of business, generally, raising capital, § 3:14

CERTIFICATE OF AMENDMENT
Execution and �ling, §§ 20:33, 20:34

CERTIFICATE OF FORMATION
Corporations, this index
Forms

limited liability companies, §§ 19:5, 20:36
limited partnership, § 13:5
nonpro�t corporation, § 25:12
professional associations, § 24:16
professional corporations, § 24:5
professional limited liability company, § 24:28
restated certi�cate of formation, § 20:36

Limited liability companies, §§ 19:3-19:5, 20:32, 20:34-20:36
Limited partnership, §§ 13:5, 13:19
Nonpro�t corporation, § 25:12
Professional associations, §§ 24:15, 24:16
Professional corporations, §§ 24:4, 24:5
Professional limited liability company, §§ 24:27, 24:28

CERTIFICATE OF MERGER
Limited liability companies, §§ 22:3, 22:4

CERTIFICATE OF TERMINATION
Corporations, § 41:4
Forms

limited liability companies, § 21:10
limited partnerships, § 15:8

Limited liability companies, §§ 21:9, 21:10
Limited partnerships, §§ 15:7, 15:8

CERTIFICATE OF WITHDRAWAL
Foreign limited liability companies, § 23:18

Index
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CERTIFICATE OF WITHDRAWAL—Cont’d
Foreign limited partnership, § 17:18
Forms

foreign limited liability companies, § 23:18
foreign limited partnership, § 17:18

CHECKLISTS
Close corporations, §§ 30:19, 30:39
Partnership agreements, § 6:14
Selecting business form, § 3:5

CLOSE CORPORATIONS
Generally, §§ 30:1-30:39
Arbitration, § 30:37
Bylaws, § 30:21
Checklists, §§ 30:19, 30:39
Derivative suits, § 39:19
Dissension and deadlock

generally, §§ 30:32-30:38
advance planning to avoid, § 30:33
agreement to resolve deadlock, model, § 30:35
arbitration, § 30:37
liquidation, § 30:38
oppression of shareholders, § 30:32
receivership, § 30:38
shareholders’ voting agreements, § 30:4
standby trust to prevent deadlock, model, § 30:34
wind-up and terminate, model agreement giving option to, § 30:36

Financing, § 28:3
Formation, § 30:27
Forms

agreement to resolve deadlock, § 30:35
bylaw provision, § 30:21
�ling restrictions for public record, statement of, § 30:22
option agreement, § 30:20
shareholders’ voting agreements, § 30:6
standby trust to prevent deadlock, § 30:34
voting trust agreement, § 30:11
wind-up and terminate, agreement giving option to, § 30:36

Judicial proceedings, § 30:30
Liquidation, § 30:38
Oppression of shareholders, § 30:32
Proxies, §§ 30:12, 30:13
Receivership, § 30:38
Statutory close corporation, generally, §§ 30:27-30:31
Stocks and Shares, this index
Termination, §§ 30:31, 30:35
Traditional models, §§ 30:1, 30:2

Business Organizations
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CLOSE CORPORATIONS—Cont’d
Veil-piercing, protection against, § 30:29
Voting agreements

generally, §§ 30:3-30:6, 30:28
enforcement, § 30:5
handling disagreements, § 30:4
minority protection mechanisms, § 30:23
model shareholders’ voting agreements, § 30:6
nature and requirements, § 30:3

Voting trusts
generally, §§ 30:7-30:11
legitimate and illegitimate purposes, § 30:8
model voting trust agreement, § 30:11
nature and requirements, § 30:7
powers and duties of trustees, § 30:9
rights of bene�ciaries and other shareholders, § 30:10

Winding-up and termination, §§ 30:31, 30:36

CLOSELY-HELD CORPORATIONS
Close Corporations, this index

COMPENSATION
Directors, §§ 34:7, 36:8
Executive compensation, § 36:8
Promoters, § 26:11

CONTRACTS AND AGREEMENTS
Corporations, this index
Limited Liability Companies, this index
Limited liability partnerships, drafting the partnership agreement, § 12:18
Limited Partnerships, this index
Nonpro�ts, liability in contract under Texas Uniform Unincorporated Nonpro�t

Association Act, § 25:8
O�cers and Agents, this index
Partners and Partnerships, this index

CONVERSIONS
Generally, § 40:6
Limited liability companies, §§ 22:10-22:15
Limited partnerships, §§ 16:8-16:13
Partners and Partnerships, this index

CORPORATE VEIL
Piercing the Corporate Veil, this index

CORPORATIONS
Actions and proceedings. Litigation involving Texas corporations, below
Administrative termination by Secretary of State, § 41:8
Bank account, opening, § 27:32
Boards of Directors, this index

Index
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CORPORATIONS—Cont’d
Bylaws

generally, §§ 27:19-27:22
amendment or repeal, § 27:20
close corporations, § 30:21
content, § 27:21
model bylaws, § 27:22
nature and purpose, § 27:19

Call of organizational meeting of directors, § 27:26
Capital and capital funds

certi�cate of formation, authorized capital, § 27:11
par value, stated capital, and surplus, § 28:9
securities distribution, raising capital and going public, § 38:1

Certi�cate of formation
generally, §§ 27:5-27:18
amending the certi�cate, § 27:17
capital, authorized, § 27:11
content of certi�cate, § 27:5
correction of �lings with Secretary of State, § 27:16
duration, § 27:6
executing and �ling the certi�cate, § 27:15
improper purposes, § 27:10
initial board of directors, § 27:13
nonpro�t corporation, § 25:12
optional certi�cate provisions, § 27:14
powers, corporate, § 27:8
professional corporations, §§ 24:4, 24:5
purposes clause, § 27:7
registered o�ce and registered agent, § 27:12
restating the certi�cate, § 27:18
ultra vires doctrine, § 27:9

Certi�cate of termination, § 41:4
Close Corporations, this index
Compensation

executive compensation, § 36:8
promoters, § 26:11

Continued existence after termination for speci�ed purposes, § 41:14
Contracts and agreements

certi�cation of resolution granting express authority to enter into contract,
§ 35:7

preincorporation matters, agreement to form a corporation, §§ 26:14, 26:15
subscription agreements, §§ 28:1, 28:2

Corporate veil. Piercing the Corporate Veil, this index
De facto corporations, § 26:12
Derivative Suits, this index
Dissolution. Winding-up and termination, below
Distinction between derivative and individual claims, § 39:7
Distribution of Securities, this index

Business Organizations
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CORPORATIONS—Cont’d
Equitable limitations on the right to terminate a corporation's existence, § 41:6
Estoppel, corporations by, § 26:13
Evidence and proof, litigation involving Texas corporations, § 39:5
Financing

capital and capital funds, above
choosing between debt and equity, § 28:4
classes of equity securities, § 28:5
closely held corporations, § 28:3
Distribution of Securities, this index
initial �nancing, obtaining, §§ 28:1, 28:2
model statement of resolution establishing series of shares, § 28:6
par value, stated capital, and surplus, § 28:9
preemptive rights, § 28:8
Stocks and Shares, this index
subscription agreements, §§ 28:1, 28:2
tax treatment of debt �nancing, § 28:11
treasury shares, § 28:10

First meeting of directors, § 27:25
Fixed corporate life, expiration of, § 41:1
Foreign Corporations, this index
Formation of corporation. Organizing a corporation, below
Forms

agreement to form a corporation, § 26:15
call of organizational meeting of directors, § 27:26
certi�cation of resolution granting express authority to enter into contract,

§ 35:7
Close Corporations, this index
jurisdictional allegations in suits against corporations, § 39:2
minutes of organizational meeting of directors, § 27:28
Proxy System, this index
resolution authorizing transaction, § 36:10
subscription agreements, § 28:2
waiver of notice of organizational meeting of directors, § 27:27
winding-up and termination, §§ 30:36, 41:12

Franchise Taxes, this index
Going business, organizing as a corporation, § 26:1
Insider Trading, this index
Inspection of Books and Records, this index
Judicial termination on application of attorney general, § 41:9
Litigation involving Texas corporations

generally, §§ 39:1-39:21
denial of allegation of incorporation, § 39:3
Derivative Suits, this index
evidence and proof, § 39:5
jurisdictional allegations, § 39:2
service of process on a corporation, §§ 39:1, 42:9
venue of suits against domestic corporations, § 39:4

Index
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CORPORATIONS—Cont’d
Litigation issues of foreign corporations, §§ 42:18-42:11
Meetings

Boards of Directors, this index
organizational, §§ 27:24-27:28
shareholder meetings. Stocks and Shares, this index

Minutes of organizational meeting of directors, § 27:28
Name of corporation

professional corporations, § 24:6
registration of corporate name, § 26:6
reservation of corporate name, §§ 26:5, 42:1
selection of corporate name, § 26:4

Notice of corporate status, providing, § 26:2
O�cers and Agents, this index
Organizing a corporation

generally, §§ 27:1-27:32
bank account, opening, § 27:32
bylaws, above
call of organizational meeting of directors, § 27:26
certi�cate of formation, above
close corporations, § 30:27
common stock certi�cate, § 27:30
corporate seal, § 27:23
�rst meeting of directors, § 27:25
formation of corporation, generally, §§ 27:1-2:18
issuance of shares, § 27:29
meetings, organizational, §§ 27:24-27:28
minutes of organizational meeting of directors, § 27:28
outline of procedure to form a Texas corporation, § 27:2
professional corporations, § 24:3
selection and role of organizers, § 27:3
service companies, § 27:4
uncerti�cated shares, § 27:31
waiver of notice of organizational meeting of directors, § 27:27

Piercing the Corporate Veil, this index
Premature commencement of business, §§ 26:12, 26:13
Preorganization matters

generally, §§ 26:1-26:15
agreement to form a corporation, §§ 26:14, 26:15
going business, organizing as a corporation, § 26:1
name of corporation, above
notice of corporate status, providing, § 26:2
premature commencement of business, §§ 26:12, 26:13
promoter's transactions, below
state of organization, selecting, § 26:3

Professional Corporations, this index

Business Organizations
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CORPORATIONS—Cont’d
Promoter's transactions

generally, §§ 26:7-26:11
compensation, § 26:11
enforcement, § 26:10
liability

corporation's liability, § 26:9
promoter's liability, § 26:8

role of the promoter, § 26:7
Proxy System, this index
Receivership, §§ 30:38, 41:11, 41:12
Registered o�ce and registered agent, §§ 27:12, 42:6
Registration of corporate name, § 26:6
Reservation of corporate name, §§ 26:5, 42:1
Revocation of winding up and reinstatement, § 41:5
Role of the promoter, § 26:7
Seal of corporation, § 27:23
Service of process on a corporation, §§ 39:1, 42:9
Shareholder or creditor's request to terminate, § 41:11
State of organization, selecting, § 26:3
Stocks and Shares, this index
Subscription agreements, §§ 28:1, 28:2
Suits against corporations. Litigation involving Texas corporations, above
Tax considerations

generally, §§ 28:11-28:14
contributing property for stock, § 28:12
debt �nancing, § 28:11
franchise taxes, termination for failure to pay, § 41:10
liquidating distributions, tax treatment of, § 41:7
Professional Corporations, this index
Section 1244 stock, § 28:13
Subchapter S corporations, §§ 4:8, 4:9, 28:14

Termination
registration of foreign corporation, termination of, §§ 42:12, 42:13
winding-up and termination, below

Transacting business, de�ned, § 42:2
Treasury shares, § 28:10
Ultra vires doctrine, § 27:9
Venue, litigation involving corporations, §§ 39:4, 42:10
Waiver of notice of organizational meeting of directors, § 27:27
Winding-up and termination

generally, §§ 41:1-41:14
administrative termination by Secretary of State, § 41:8
approval of winding up a corporation's business and a�airs, § 41:2
certi�cate of termination, § 41:4
close corporations, §§ 30:31, 30:36
continued existence after termination for speci�ed purposes, § 41:14

Index
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CORPORATIONS—Cont’d
Winding-up and termination—Cont’d

creditor's request to terminate, § 41:11
equitable limitations on the right to terminate a corporation's existence, § 41:6
�xed corporate life, expiration of, § 41:1
franchise taxes, termination for failure to pay, § 41:10
involuntary

generally, §§ 41:8-41:12
administrative termination by Secretary of State, § 41:8
franchise taxes, termination for failure to pay, § 41:10
judicial termination on application of attorney general, § 41:9
model allegations in petition for appointment of receiver, § 41:12
receivership, §§ 41:11, 41:12
shareholder or creditor's request to terminate, § 41:11

judicial termination on application of attorney general, § 41:9
model allegations in petition for appointment of receiver, § 41:12
postterminatiom matters, §§ 41:13, 41:14
receivership, §§ 41:11, 41:12
revocation of winding up and reinstatement, § 41:5
shareholder or creditor's request to terminate, § 41:11
taxation

franchise taxes, termination for failure to pay, § 41:10
liquidating distributions, tax treatment of, § 41:7

voluntary
generally, §§ 41:1-41:7
approval of winding up a corporation's business and a�airs, § 41:2
certi�cate of termination, § 41:4
equitable limitations on the right to terminate a corporation's existence,

§ 41:6
expiration of �xed corporate life, § 41:1
revocation of winding up and reinstatement, § 41:5
tax treatment of liquidating distributions, § 41:7

DE FACTO CORPORATIONS
Generally, § 26:12

DE FACTO DIRECTORS
Generally, § 34:6

DE FACTO MERGERS
Generally, § 40:10

DEFINITIONS AND DISTINCTIONS
Derivative claims and individual claims, § 39:7
Dissolution vs. winding-up and termination, §§ 10:3, 15:1
Doing business, § 23:3
Individual vs. derivative claims, § 39:7
Limited liability companies, § 18:3
Partnership, §§ 6:6, 6:10
‘‘Proper purpose’’ for inspection of books and records, § 33:8

Business Organizations
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DEFINITIONS AND DISTINCTIONS—Cont’d
Relationship of partners, § 7:1
Transacting business, §§ 23:3, 42:2
Unincorporated nonpro�t association, § 25:2

DERIVATIVE SUITS
Generally, §§ 39:6-39:21
Adequate representation, § 39:10
Closely-held corporations, § 39:19
Contemporaneous ownership, § 39:9
Defenses, § 39:11
Demand on the corporation, § 39:8
Distinction between derivative and individual claims, § 39:7
Expenses, payment and reimbursement, §§ 39:15, 39:16
Federal court, derivative litigation in, § 39:21
Foreign corporations, § 39:20
Indemni�cation of directors, § 39:18
Limited liability companies, § 20:44
Limited partnerships, § 14:38
Partnerships, § 14:38
Procedural problems, § 39:16
Recovery, to whom paid, § 39:13
Res judicata impact, § 39:17
Settlement, § 39:12

DIRECTORS
Boards of Directors, this index

DISTRIBUTION OF SECURITIES
Generally, §§ 28:15-28:21, 38:1-38:13
De�nition of distribution, § 28:15
De�nition of security, § 38:3
Dividends, § 28:19
Exemptions

federal regulation, § 38:4
state regulation, § 38:12

Federal preemption of state regulation, § 38:10
Federal regulation, generally, §§ 38:2-38:10
Forms

investment letter regarding intrastate o�erings, § 38:8
investment letter regarding sale of unregistered securities, § 38:7
restrictive certi�cate notation, § 38:9

Going public, § 38:1
Intrastate o�erings, investment letter regarding, § 38:8
Jurisdictional requirements, § 38:2
Limitations on distributions, § 28:16
Limited liability companies, §§ 20:10, 20:12, 20:13
Limited partnerships, §§ 14:15, 14:16
Partners and partnerships, §§ 10:10, 10:35, 14:15, 14:16

Index
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DISTRIBUTION OF SECURITIES—Cont’d
Preemption of state regulation, § 38:10
Raising capital and going public, § 38:1
Record date, § 28:20
Redemptions, § 28:18
Registration

exemptions, § 38:4
framework, § 38:5
o�erings and dealers, § 38:11

Remedies, § 38:6
Share repurchases, § 28:17
State regulations

exemptions, § 38:12
federal preemption, § 38:10
registration of dealers and o�erings, § 38:11
remedies, § 38:13

Wrongful distributions, liability for, § 28:21

ESTOPPEL
Corporations by, § 26:13
O�cers and agents, § 35:10
Partnership by, § 6:9

FINANCING
Corporations, this index
Limited liability companies, § 19:32
Limited partnerships, § 13:26
Partners and partnerships, §§ 6:12, 13:26

FOREIGN CORPORATIONS
Generally, §§ 42:1-42:13
Choice of law, § 42:11
Derivative suits, § 39:20
Franchise taxes, § 42:7
Jurisdiction, long-arm jurisdiction, § 42:8
Litigation issues, §§ 42:8-42:11
Long-arm jurisdiction, § 42:8
Name, §§ 42:1, 42:5
Registered o�ce and registered agent, § 42:6
Registering to transact business in Texas, § 42:3
Requirements for corporations desiring to transact business in Texas, generally,

§§ 42:2-42:7
Revocation of registration, § 42:13
Sanctions for transacting business in Texas without registration, § 42:4
Service of process on a foreign corporation, § 42:9
Termination of registration, §§ 42:12, 42:13
Transacting business, de�ned, § 42:2
Venue, litigation issues, § 42:10
Withdrawal of registration, § 42:12

Business Organizations
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FOREIGN LIMITED LIABILITY COMPANIES
Limited Liability Companies, this index

FOREIGN LIMITED LIABILITY PARTNERSHIPS
Limited Liability Partnerships, this index

FOREIGN LIMITED PARTNERSHIPS
Limited Partnerships, this index

FOREIGN PROFESSIONAL ENTITIES
Generally, §§ 24:36, 24:37

FORMS
Abandonment of assumed name, §§ 5:5, 6:19, 12:17
Assumed Name, this index
Boards of Directors, this index
Certi�cate of Formation, this index
Certi�cate of Termination, this index
Certi�cate of Withdrawal, this index
Change of registered o�ce or agent, §§ 12:34, 13:15
Close Corporations, this index
Corporations, this index
Distribution of Securities, this index
Foreign Corporations, this index
Inspection of Books and Records, this index
Investment letter regarding sale of unregistered securities, § 38:7
Limited Liability Companies, this index
Limited Liability Partnerships, this index
Limited Partnerships, this index
Mandamus, order for inspection, §§ 33:15, 33:16
Minutes of meetings, §§ 27:28, 31:16, 34:17, 34:18
Nonpro�t corporation, certi�cate of formation, § 25:12
Partners and Partnerships, this index
Proprietorship, this index
Proxy System, this index

FRANCHISE TAXES
Generally, §§ 4:1-4:6
Constitutionality of the Texas franchise tax, § 4:3
Failure to pay, §§ 21:19, 41:10
Federal income taxation and the Texas franchise tax, § 1:12
Foreign corporations, § 42:7
Foreign limited partnerships, § 17:8
Inspection of books and records, § 33:3
Limited liability companies, §§ 4:4, 21:19
Professional associations, § 24:24
Professional corporations, § 24:12
Professional limited liability company, § 24:35
Termination of corporate existence for failure to pay, § 41:10

Index
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GOVERNING LAW
Foreign limited liability companies, § 23:1
Foreign limited partnerships, § 17:1
Partnerships, §§ 7:2, 8:1, 12:23
Piercing the corporate veil, § 29:8

HISTORICAL DEVELOPMENT OF BUSINESS FORMS IN TEXAS
Generally, §§ 1:1-1:14
Federal income taxation and the Texas franchise tax, § 1:12
Franchise taxes, federal income taxation and the Texas franchise tax, § 1:12
General partnerships, § 1:5
Limited liability companies, § 1:9
Limited liability limited partnerships, § 1:8
Limited liability partnerships, § 1:6
Limited partnerships, § 1:7
Modern Texas business forms, § 1:11
Partnerships

general, § 1:5
limited, § 1:7
limited liability, § 1:6
limited liability limited partnerships, § 1:8

Professional corporations and associations, § 1:3
Real estate investment trusts, § 1:10
Texas case law, § 1:14
Texas Securities Act, § 1:13
Unincorporated business forms, § 1:4

INDEMNIFICATION
Controlling shareholders, § 36:17
Directors, §§ 36:17, 39:18
Limited liability companies, indemni�cation of managers and members, § 20:43
Partners, §§ 7:5, 14:37

INSIDER TRADING
Generally, §§ 37:1-37:5
Class actions, § 37:3
Common law, § 37:2
Contribution and indemnity, § 37:3
Criminal penalties, § 37:5
Damages, § 37:3
Jurisdiction, § 37:3
Regulation FD, § 37:3
Remedies, §§ 37:3, 37:4
Rule 10b-5, Securities Exchange Act, § 37:3
Sarbanes-Oxley Act, § 37:5
Secondary liability, § 37:3
Section 16(b), Securities Exchange Act, § 37:4
Statute of limitations, §§ 37:3, 37:4
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INSPECTION OF BOOKS AND RECORDS
Generally, §§ 33:1-33:16
Burden of proving proper purpose, § 33:7
Demand for leave to examine books and records, § 33:10
Demand for leave to examine shareholder meeting list, § 33:12
Directors’ inspection rights, § 33:4
Enforcement of inspection rights, § 33:14
Forms

books and records, demand for leave to examine, § 33:10
mandamus, order for inspection, §§ 33:15, 33:16
shareholder meeting list, demand for leave to examine, § 33:12

Franchise tax public inspection report, § 33:3
Historical context, § 33:1
Information that must be preserved, § 33:2
Judicial enforcement of inspection rights, § 33:14
Mandamus, order for inspection, §§ 33:15, 33:16
Nonshareholders’ inspection rights, §§ 33:4, 33:5
Procedural questions, § 33:9
Proper purpose, §§ 33:7, 33:8
Public o�cials’ inspection rights, § 33:5
Shareholder meeting list, §§ 33:11, 33:12
Shareholders’ inspection rights, generally, §§ 33:6-33:16
Statutory scheme, § 33:6

INSURANCE
Directors’ and o�cers’ duties, insurance against liability, § 36:18
Limited liability partnerships, § 12:9

INTEREST EXCHANGES
Generally, § 40:5
Limited liability companies, §§ 22:8, 22:9
Limited partnerships, §§ 16:6, 16:7
Partners and Partnerships, this index

INTERNAL REVENUE CODE
Aggregate and entity treatment of partnerships, § 6:3
Partnership, de�nition, § 6:10

JURISDICTION
Corporations, litigation involving Texas corporations, § 39:2
Distribution of securities, § 38:2
Foreign corporations, long-arm jurisdiction, § 42:8
Insider trading, § 37:3

K CORPORATIONS
Generally, § 4:9

LIMITED LIABILITY COMPANIES
Generally, §§ 18:1-18:8
Assumed name, §§ 19:9-19:12, 23:10
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LIMITED LIABILITY COMPANIES—Cont’d
Bankruptcy and similar laws, §§ 21:4, 22:16
Business Organizations Code, §§ 18:4, 21:1
Certi�cate of formation, §§ 19:3-19:5, 20:32, 20:34-20:36
Certi�cate of merger, §§ 22:3, 22:4
Certi�cate of termination, §§ 21:9, 21:10
Classes of members, § 20:4
Company agreement

amendment, members’ and managers’ rights, powers, duties, and liabilities,
§ 20:31

certi�cate of formation and the company agreement, § 19:31
default rules to consider in drafting, § 19:28
limited liability company agreement (complex), § 19:30
limited liability company agreement (simple), § 19:29
mandatory and variable statutory provisions in drafting, § 19:26
purpose, § 19:25

Contracts. Company agreement, above
Conversion, §§ 22:10-22:15
Di�erences between limited liability companies and other business entities,

§ 18:3
Financing the limited liability company, § 19:32
Foreign limited liability companies

generally, §§ 23:1-23:21
administrative revocation of registration by secretary of state, § 23:20
assumed name, § 23:10
forms

amendment to application for registration, § 23:8
application for registration, §§ 23:5, 23:8
certi�cate of withdrawal, § 23:18
registration of name, §§ 23:13, 23:14
renewal of name registration, § 23:14

judicial revocation of registration by attorney general, § 23:19
law governing foreign limited liability company, § 23:1
name change, § 23:10
name registration, §§ 23:12-23:14
name reservation, § 23:11
registered agent and registered o�ce, § 23:15
registration

amendment of application, §§ 23:7, 23:8
application for registration, § 23:5
forfeiture under Texas Tax Code, § 23:21
procedure for �ling statement of foreign registration, § 23:4
requirement, § 23:2
transacting business without, § 23:9

reservation of name, § 23:11
service of process on foreign limited liability company, § 23:16
withdrawal of registration, § 23:17
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LIMITED LIABILITY COMPANIES—Cont’d
Formation

generally, §§ 19:1-19:35
certi�cate of formation, §§ 19:3-19:5
company agreement, above
contribution, liability, § 19:33
duration period, § 19:14
execution and �ling of certi�cate of formation, § 19:4
�nancing the limited liability company, § 19:32
forms

application for reservation of limited liability company name, § 19:7
assumed name certi�cate, § 19:11
certi�cate of formation, § 19:5
foreign limited liability companies, above
limited liability company agreement (complex), § 19:30
limited liability company agreement (simple), § 19:29
statement of abandonment of assumed name, § 19:12
statement of change of registered o�ce or registered agent or both by a

limited liability company, § 19:20
statement of resignation of registered agent, § 19:22
transfer of reserved limited liability company name, § 19:8

management structure, choice, § 19:24
managers and members, initial, § 19:23
mandatory provisions to consider in drafting the company agreement, § 19:27
name, §§ 19:6-19:8
organizers, selection and role, § 19:13
powers of limited liability company, § 19:16
premature commencement of business, § 19:2
purpose clause, § 19:15
record keeping, required, § 19:34
registered o�ce and registered agent, §§ 19:18-19:22
series limited liability companies, § 19:35
statutory provisions, consideration of mandatory and variable in drafting the

company agreement, § 19:26
ultra vires doctrine, uncertainty regarding application, § 19:17

Forms
certi�cate of formation, §§ 19:5, 20:34, 20:36
certi�cate of termination, § 21:10
foreign limited liability companies, above
formation, above

Interest exchange, §§ 22:8, 22:9
Introduction of limited liability companies in the United States, § 18:2
Limited liability and other incidents of entity nature of limited liability

companies, § 18:8
Management �exibility of limited liability companies, § 18:6
Members’ and managers’ rights, powers, duties, and liabilities

generally, §§ 20:1-20:45
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LIMITED LIABILITY COMPANIES—Cont’d
Members’ and managers’ rights, powers, duties, and liabilities—Cont’d

action
managers, § 20:26
members in general, § 20:5

admissions
assignee as member, § 20:18
members, § 20:3

assignment of membership interest, § 20:16
binding LLC, authority and power, § 20:30
buy-out of member's interest, § 20:12
care, § 20:38
certi�cate of amendment, execution and �ling, §§ 20:33, 20:34
certi�cate of formation

amendment, § 20:32
forms, §§ 20:34, 20:36
restated, § 20:35

charging order, § 20:20
classes of members, § 20:4
classi�cation of managers, § 20:25
committees of managers or members, § 20:28
company agreement, amendment, § 20:31
contributions, liability of member, § 20:8
derivative suits, § 20:44
distinguishing classes from series, § 20:4
distributions

limitation, § 20:13
sharing and timing, § 20:10
upon withdrawal, § 20:12

election and term of managers, § 20:21
�duciary duties of members and managers, § 20:37
�lling vacancies in the managers, § 20:23
forms, certi�cate of formation, §§ 20:34, 20:36
indemni�cation of managers and members, § 20:43
information rights of members, § 20:41
judgment creditor rights, § 20:20
loyalty, § 20:39
meetings of managers, § 20:27
membership interest, § 20:14
number of managers, § 20:24
number of members, § 20:2
o�cers, § 20:29
pro�ts and losses, allocation, § 20:9
quorum

managers, § 20:26
members in general, § 20:5

removal of manager, § 20:22
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LIMITED LIABILITY COMPANIES—Cont’d
Members’ and managers’ rights, powers, duties, and liabilities—Cont’d

restated certi�cate of formation, § 20:35
role of managers, § 20:21
securities laws, membership interests, § 20:15
security interests in membership interests, creating and perfecting, § 20:19
self-dealing transactions, § 20:40
suit against limited liability company, § 20:45
third parties, liability to, § 20:6
transfer of membership interest, restrictions, § 20:17
variation of duties and limitation of liability of managers and members,

§ 20:42
veil piercing, § 20:7
voting, quorum, and action

managers, § 20:26
members in general, § 20:5

withdrawal
distributions, § 20:12
member, § 20:11

Mergers, §§ 22:1-22:7
Name, §§ 19:6-19:8, 23:10-23:14
Nonuniformity of state LLC statutes, § 18:5
Origins of limited liability companies, § 18:1
Piercing the corporate veil, § 20:7
Professional Limited liability Companies, this index
Rejection of appointment of registered agent, § 19:21
Reorganization under bankruptcy and similar laws, § 22:16
Resignation of registered agent, §§ 19:21, 19:22
Subsidiary involvement, merger, § 22:6
Tax advantages and disadvantages, § 18:7
Taxes, franchise tax, § 4:4
Termination. Winding up and termination, below
Texas Limited Liability Company Act, history and development, § 18:4
Third parties, liability to, § 20:6
Transfer of membership interest, restrictions, § 20:17
Winding up and termination

generally, §§ 21:1-21:21
admission of members, winding up prior to, § 21:5
appointment of receiver to rehabilitate limited liability company, § 21:15
assets, receiver of speci�c, § 21:14
avoidance of winding up and termination, § 21:3
bankruptcy of member, § 21:4
certi�cate of termination, §§ 21:9, 21:10
creditors, payment, § 21:7
dissolution versus events requiring winding up, § 21:1
events requiring winding up, § 21:2
forfeiture, reinstatement of limited liability company after, § 21:20
form, certi�cate of termination, § 21:10
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LIMITED LIABILITY COMPANIES—Cont’d
Winding up and termination—Cont’d

franchise tax, forfeiture of certi�cate of formation for failure to pay franchise
tax, § 21:19

involuntary winding up and termination
by attorney general, § 21:17
by secretary of state, § 21:18
reinstatement of limited liability company, § 21:20

judicial decree requiring winding up on application of member, § 21:12
judicial liquidation, §§ 21:13, 21:16
limited survival of limited liability company after termination, § 21:21
payment

creditors, § 21:7
members, § 21:8

receivership, §§ 21:13-21:15
rehabilitation of limited liability company, appointment of receiver, § 21:15
reinstatement after voluntary termination, § 21:11
winding up process, generally, § 21:6

Withdrawal of registration of foreign limited liability company, § 23:17

LIMITED LIABILITY PARTNERSHIPS
Generally, §§ 12:1-12:40
Abandonment of assumed name, §§ 12:16, 12:17
Amendment of limited liability partnership, § 12:10
Amendments, §§ 12:10, 12:11
Assumed name, §§ 12:14-12:17
Correction of limited liability partnership, § 12:10
Failure to qualify, § 12:29
Filing of limited liability partnership, § 12:10
Financial responsibility, § 12:9
Foreign limited liability limited partnerships, applicability of foreign registration,

§ 12:28
Foreign limited liability partnerships

generally, § 12:22
activities not constituting transacting business, § 12:24
amendment of registration by a foreign limited liability partnership, § 12:31
application for registration, § 12:26
renewal of foreign limited liability partnership application of registration,

§ 12:27
service of process, § 12:38
withdrawal of foreign limited liability partnership quali�cation, § 12:40

Forms
abandonment of assumed name, § 12:17
amendment, registered limited liability partnership amendment, § 12:11
amendment of registration by a foreign limited liability partnership, § 12:31
application, registered limited liability partnership application, § 12:6
assumed name certi�cate, § 12:15
change of registered agent and/or registered o�ce, § 12:34
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LIMITED LIABILITY PARTNERSHIPS—Cont’d
Forms—Cont’d

foreign limited liability partnership application for registration, § 12:26
renewal, registered limited liability partnership renewal, § 12:7
renewal of foreign limited liability partnership application for registration,

§ 12:27
resignation of registered agent, § 12:36
withdrawal, registered limited liability partnership withdrawal, § 12:13
withdrawal of foreign limited liability partnership quali�cation, § 12:40

Governing law, § 12:23
Insurance, § 12:9
Limitation of liability, § 12:4
Limited liability limited partnerships (Triple LP), § 12:21
Name of limited liability partnership, §§ 12:8, 12:14-12:17
Nature of limited liability partnership, § 12:3
Partnership agreement, considerations in drafting, § 12:18
Piercing and other potential approaches to holding partners liable, § 12:19
Registered o�ce and registered agent, §§ 12:32-12:37
Registration and renewal, § 12:5
Texas limited liability partnership provisions, § 12:2
Transacting business outside Texas, § 12:20
Withdrawal

foreign quali�cation, § 12:39
of registration, § 12:12
registered limited liability partnership withdrawal, § 12:13

LIMITED PARTNERSHIPS
Bankruptcy and similar laws, reorganization under, § 16:14
Certi�cate of formation of limited partnership, §§ 13:5, 13:19
Certi�cate of termination, §§ 15:7, 15:8
Contracts and agreements

amendment of partnership agreement, § 14:31
complex limited partnership agreement, § 13:23
formation of limited partnerships, limited partnership agreement, generally,

§§ 13:21-13:23
simple limited partnership agreement, § 13:22

Conversion, §§ 16:8-16:13
Derivative suits, § 14:38
Dissolution. Winding-up and termination of limited partnerships, below
Financing the limited partnership, § 13:26
Foreign limited partnerships

generally, §§ 17:1-17:19
amendment of application for registration, §§ 17:6, 17:7
assumed name, § 17:10
change of name, § 17:10
de�nition of ‘‘transacting business’’ and ‘‘doing business,’’ § 17:3
�ling statement of foreign registration, § 17:4
forfeiture, cancellation or revocation of registration, § 17:19
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LIMITED PARTNERSHIPS—Cont’d
Foreign limited partnerships—Cont’d

forms
amendment to the application for registration of a foreign limited partner-

ship, § 17:7
application for registration, § 17:5
certi�cate of withdrawal of foreign limited partnership, § 17:18
registration of name, § 17:13
renewal of name registration, § 17:14

franchise tax compliance, § 17:8
governing law, § 17:1
name

assumed name and change of name, § 17:10
registration, §§ 17:12-17:14
renewal of name registration, § 17:14
reservation, § 17:11

periodic reporting requirement, § 17:8
registration

amendment to the application for registration, §§ 17:6, 17:7
application for registration, §§ 17:5-17:7
forfeiture, cancellation or revocation of registration, § 17:19
name, §§ 17:12-17:13
transacting business without, § 17:9
withdrawal, § 17:17

registration requirement, § 17:4
registration requirement, generally, §§ 17:2-17:7
revocation of registration, § 17:19
service of process on foreign limited partnership, § 17:16

Formation of limited partnerships
generally, §§ 13:1-13:32
abandonment of assumed name, § 13:11
advantages and disadvantages of limited partnerships, § 13:2
amendment and restatement of certi�cate of limited partnership, § 13:31
applicability of limited liability partnership provisions, § 13:32
assumed name, §§ 13:11-13:12
certi�cate of formation of limited partnership, §§ 13:5, 13:19
certi�cate of limited partnership, §§ 13:4, 13:31
contribution, liability, § 13:27
entity nature of limited partnership, § 13:3
entity partners, § 13:25
�nancing the limited partnership, § 13:26
forms

application for reservation of limited partnership name, § 13:7
assumed name certi�cate, § 13:10
certi�cate of formation of limited partnership, § 13:5
change of registered agent and/or registered o�ce, § 13:15
limited partnership agreement (complex), § 13:23
limited partnership agreement (simple), § 13:22
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LIMITED PARTNERSHIPS—Cont’d
Formation of limited partnerships—Cont’d

forms—Cont’d
notice of transfer of reserved limited partnership name, § 13:8
report by a limited partnership, §§ 13:29, 13:30
statement of abandonment of assumed name, § 13:12
statement of resignation of registered agent, § 13:17

limited partnership agreement, §§ 13:21-13:23
name, §§ 13:6-13:12
nature of business permitted, § 13:24
periodic reporting, requirement, §§ 13:29, 13:30
record keeping, requirement, § 13:28
registered o�ce and registered agent, §§ 13:13-13:18
rejection of appointment by registered agent, § 13:16
resignation of registered agent, §§ 13:16, 13:17
substantial compliance versus strict compliance standard for formation,

§ 13:19
Forms

certi�cate of termination, § 15:8
conversion, certi�cate of, § 16:11
foreign limited partnerships, above
formation of limited partnerships, above
merger, certi�cate of, § 16:4

Franchise tax compliance, § 17:8
Historical development of business forms in Texas

limited liability limited partnerships, § 1:8
limited partnerships, § 1:7

Interest exchange, §§ 16:6, 16:7
Limited liability partnerships

foreign limited liability limited partnerships, applicability of foreign registra-
tion provisions, § 12:28

limited liability limited partnerships (Triple LP), § 12:21
Limited partners. general and limited partners’ rights, powers, duties, and

liabilities, above
Limited survival after termination and resolution of claims, § 15:12
Mergers, §§ 16:1-16:5
Periodic reporting, requirement, §§ 13:29, 13:30, 15:14, 17:8
Receivership, § 15:13
Reinstatement after voluntary termination, § 15:9
Reorganization under bankruptcy and similar laws, § 16:14
Rights, powers, duties, and liabilities of general and limited partners

generally, §§ 14:1-14:39
admission of partners, §§ 14:2, 14:27
assignee, admission as partner, § 14:27
business transactions of partners with partnership, § 14:17
charging order, § 14:29
classes of partners, § 14:3
contribution obligations, partner's liability, § 14:13
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LIMITED PARTNERSHIPS—Cont’d
Rights, powers, duties, and liabilities of general and limited partners—Cont’d

contributions of partners, § 14:12
control of business, liability of limited partners who participate in, § 14:6
corporate or limited liability company general partners, § 14:7
death of limited partner, § 14:22
debts and obligations, liability, § 14:4
decision making, § 14:30
derivative suits, § 14:38
distributions

limitations, § 14:16
sharing and timing, § 14:15

exceptions to limited liability of limited partners, § 14:5
false certi�cates, liability for signing, § 14:11
�duciary duties

a�liates of general partner, § 14:34
application to limited partners, § 14:33
general partners and the Texas Revised Partnership Act, § 14:32

indemni�cation of general partners and others, § 14:37
information rights of partner, § 14:36
judgment creditor rights, § 14:29
linkage of general partnership law to limited partnership provisions, § 14:39
partnership agreement amendment, § 14:31
partnership interests

assignment, § 14:25
nature of, § 14:23
security interests, creating and perfecting, § 14:28
transfer restrictions, § 14:26

partnership name, liability of limited partner whose name is contained in,
§ 14:10

persons who are both a general partner and a limited partner, § 14:18
pro�ts and losses, § 14:14
removal of general partner, § 14:20
securities laws, application to interests in limited partnership, § 14:24
security interests, creating and perfecting in partnership interests, § 14:28
statutory authorization to modify duties and liabilities of partners, § 14:35
Texas Revised Partnership Act and �duciary duties of general partners,

§ 14:32
veil piercing

entity general partners, § 14:9
limited partnership, § 14:8

voting, § 14:30
withdrawal

general partner, § 14:19
limited partner, § 14:21

Termination. Winding-up and termination of limited partnerships, below
Winding-up and termination of limited partnerships

generally, §§ 15:1-15:14
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LIMITED PARTNERSHIPS—Cont’d
Winding-up and termination of limited partnerships—Cont’d

assets, disposition in winding up, § 15:6
avoidance of winding-up and termination, § 15:3
certi�cate of termination, §§ 15:7, 15:8
dissolution versus events requiring winding-up—a shift in terminology, § 15:1
events requiring winding-up, §§ 15:1, 15:2
forfeiture of privileges and certi�cate of formation, §§ 15:11, 15:14
involuntary termination by Secretary of State or court action, § 15:10
judicial decree requiring winding-up, § 15:4
limited survival after termination and resolution of claims, § 15:12
receivership, § 15:13
reinstatement after voluntary termination, § 15:9
winding up, §§ 15:5, 15:6

LIQUIDATION
Close corporations, § 30:38
Limited liability companies, §§ 21:13, 21:16
Partnerships, § 10:25

MANDAMUS
Inspection of books and records, §§ 33:15, 33:16

MEETINGS
Board of Directors, this index
Limited liability companies, meetings of managers, § 20:27
Shareholders, this index

MERGERS
Certi�cate of merger, §§ 22:3, 22:4
De facto mergers, § 40:10
Holding company, § 22:7
Holding company mergers, § 40:2
Limited liability companies, §§ 22:1-22:7
Limited partnerships, §§ 16:1-16:5
Partners and Partnerships, this index
Short-form mergers, § 40:3
Small-scale mergers, § 40:4
Statutory mergers, § 40:1

NAME
Assumed Name, this index
Corporations, this index
Foreign corporations, §§ 42:1, 42:5
Foreign limited liability companies, §§ 23:10-23:14
Foreign limited partnerships, §§ 17:10-17:14
Limited liability companies, §§ 19:6-19:12, 23:10-23:14
Limited liability partnerships, §§ 12:8, 12:14-12:17
Limited partnerships

generally, §§ 13:6-13:12
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NAME—Cont’d
Limited partnerships—Cont’d

liability of limited partner whose name is contained in partnership name,
§ 14:10

Nonpro�t associations, § 25:4
Professional associations, § 24:17
Professional corporations, § 24:6
Professional limited liability company, § 24:29
Proprietorships, §§ 5:2-5:5

NONPROFITS AND MISCELLANEOUS FORMS OF BUSINESS
ORGANIZATIONS

Generally, §§ 25:1-25:22
Appointment of agent to receive service of process for nonpro�t association,

§ 25:7
Books and records

nonpro�t associations, § 25:9
Texas nonpro�t corporation law requirements, § 25:16

Business trusts, § 25:21
Certi�cate of formation of nonpro�t corporation, § 25:12
Cooperative associations, § 25:20
Directors and o�cers of nonpro�t corporations, duties and liabilities, § 25:15
Federal income tax treatment, § 25:18
Form, certi�cate of formation of nonpro�t corporation, § 25:12
Liability in tort and contract under Texas Uniform Unincorporated Nonpro�t

Association Act, § 25:8
Nonpro�t associations

appointment of agent to receive service of process for, § 25:7
books and records, § 25:9
capacity to hold property, § 25:3
capacity to sue and be sued, § 25:5
service of process, § 25:6
standing, § 25:5
statement of authority to transfer real property held in the name of a nonpro�t

association, § 25:4
Nonpro�t corporations

directors and o�cers, duties and liabilities, § 25:15
formation, § 25:11
forms, certi�cate of formation of nonpro�t corporation, § 25:12
liability of members, § 25:14
periodic report, § 25:17
structure, § 25:13
Texas, § 25:10

Real estate investment trusts, § 25:22
State tax treatment, § 25:19
Taxes

federal income tax treatment, § 25:18
state tax treatment, § 25:19
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NONPROFITS AND MISCELLANEOUS FORMS OF BUSINESS
ORGANIZATIONS—Cont’d

Texas nonpro�t corporation law, books and records requirements, § 25:16
Texas nonpro�t corporations, generally, § 25:10
Texas Uniform Unincorporated Nonpro�t Association Act, § 25:1
Trusts

business, § 25:21
real estate investment, § 25:22

Unincorporated nonpro�t association, de�ned, § 25:2

OFFICERS AND AGENTS
Generally, §§ 35:1-35:13
Apparent authority, § 35:8
Authority to bind the corporation, generally, § 35:5 et. seq
Commencement and termination of status, §§ 35:1-35:4
Contracts

certi�cation of resolution granting express authority to enter into contract,
§ 35:7

long-term employment contracts, § 35:3
Creation of corporate o�cers and agents, § 35:1
Duties

generally, §§ 36:1-36:18
acting lawfully, § 36:11
care, §§ 36:3-36:5
corporate opportunities and unfair competition, § 36:9
executive compensation, § 36:8
�duciary, § 36:1
indemni�cation by the corporation, § 36:17
Insider Trading, this index
insurance against liability, § 36:18
loyalty, §§ 36:6-36:10
reliance on information prepared by others, § 36:4
self dealing, § 36:7
sources of law, § 36:2
unfair competition, § 36:9

Estoppel, § 35:10
Express actual authority, §§ 35:6, 35:7
Forms, certi�cation of resolution granting express authority to enter into

contract, § 35:7
Implied authority, § 35:8
Imputation of knowledge to the corporation, § 35:11
Liability of o�cers and agents, §§ 35:12, 35:13
Long-term employment contracts, § 35:3
Partner as agent of the partnership, § 8:3
Position, authority from, § 35:9
Rati�cation, § 35:10
Registered O�ce and Registered Agent, this index
Resignation of o�cers and agents, § 35:4
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OFFICERS AND AGENTS—Cont’d
Tenure, § 35:2
Third parties, liability of o�cers and agents to, § 35:13
Unjust enrichment, § 35:10

PARTNERS AND PARTNERSHIPS
Accounting, action for, § 7:18
Actionable conduct of partners, partnership liability for, § 8:4
Actions and proceedings, §§ 7:17, 7:18, 8:8, 8:9
Admissions, § 8:12
Agent of the partnership, partner as, § 8:3
Agreed-duration partnerships, events requiring winding up, § 10:29
Agreements. Contracts and agreements, below
At-will partnerships, events requiring winding up, § 10:28
Bankruptcy and similar laws, reorganization under, § 11:12
Books and records; information concerning partnership, § 7:14
Breach of duty, remedies, § 7:16
Business transactions of partners with partnership, § 7:11
Buy-out provisions, § 10:22
Capital contributions, § 7:3
Classes of partners, §§ 7:8, 14:3
Community property system, integration with partnership property concepts,

§ 9:3
Continuation of partnership business

conversion, § 11:11
termination and winding up, §§ 10:5, 10:11, 10:12

Contracts and agreements
amendment of partnership agreement, §§ 7:10, 14:31
checklist, drafting a partnership agreement, § 6:14
duties, contractual variation of partner duties, § 7:15
forms, partnership agreement, § 6:15
Limited Partnerships, this index

Contractual variation of partner duties, § 7:15
Conversion

generally, §§ 11:6-11:11
limited partnerships, §§ 16:8-16:13

Debts
creditor of partner, pursuit of partnership interest by, § 9:9
general and limited partners, liability for debts and obligations, § 14:4
partnership, liability of partners for debts of, § 8:5
termination and winding up, distributions to creditors, §§ 10:10, 10:35

Derivative suits, § 14:38
Dissolution. Termination and winding up, below
Duties. Rights, powers, duties, and liabilities of general and limited partners,

below
Enforcement of partnership liability against partner, § 8:10
Fiduciary duties of partners under Texas Uniform Partnership Act and common

law, § 7:12
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PARTNERS AND PARTNERSHIPS—Cont’d
Financing, §§ 6:12, 13:26
Foreign Limited Partnerships. Limited Partnerships, this index
Formation of general partnerships

generally, §§ 6:1-6:19
abandonment of assumed name, § 6:17
aggregate and entity treatment of partnerships, §§ 6:2-6:4
assumed name, §§ 6:16-6:19
capacity to be partners, § 6:5
checklists

drafting a partnership agreement, § 6:14
determining existence of partnership, § 6:7
estoppel, partnership by, § 6:9
�nancing the new partnership, § 6:12
forms

assumed name certi�cate (for general partnership that is not a limited
liability partnership), § 6:18

partnership agreement, § 6:15
statement of abandonment of assumed name, § 6:19

Internal Revenue Code, aggregate and entity treatment of partnerships, § 6:3
partnership, de�nition, § 6:6
taxes, contributions to partnership, §§ 6:13-6:15
Texas General Partnership Law, § 6:1

Formation of limited partnerships
generally, §§ 13:1-13:32
abandonment of assumed name, § 13:11
advantages and disadvantages of limited partnerships, § 13:2
amendment and restatement of certi�cate of limited partnership, § 13:31
applicability of registered limited liability partnership provisions, § 13:32
assumed name, §§ 13:11-13:12
certi�cate of formation of limited partnership, §§ 13:5, 13:19
certi�cate of limited partnership, §§ 13:4, 13:31
contribution, liability, § 13:27
entity nature of limited partnership, § 13:3
entity partners, § 13:25
�nancing the limited partnership, § 13:26
forms

application for reservation of limited partnership name, § 13:7
assumed name certi�cate, § 13:10
certi�cate of formation of limited partnership, § 13:5
change of registered agent and/or registered o�ce, § 13:15
limited partnership agreement (complex), § 13:23
limited partnership agreement (simple), § 13:22
notice of transfer of reserved limited partnership name, § 13:8
report by a limited partnership, §§ 13:29, 13:30
statement of abandonment of assumed name, § 13:12
statement of resignation of registered agent, § 13:17

limited partnership agreement, §§ 13:21-13:23
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PARTNERS AND PARTNERSHIPS—Cont’d
Formation of limited partnerships—Cont’d

name, §§ 13:6-13:12
nature of business permitted, § 13:24
periodic reporting, requirement, §§ 13:29, 13:30
record keeping, requirement, § 13:28
registered o�ce and registered agent, §§ 13:13-13:18
rejection of appointment by registered agent, § 13:16
resignation of registered agent, §§ 13:16, 13:17
substantial compliance versus strict compliance standard for formation,

§ 13:19
Forms

conversion, certi�cate of, § 11:9
formation of general partnerships, above, § 6:18
formation of limited partnership, above
Limited Liability Partnerships, this index
partnership agreement, § 6:15

Governing law, §§ 7:2, 8:1, 12:23
Illegality of business as event requiring winding up, § 10:30
Incoming partner, liability of, § 8:6
Indemni�cation of partner, §§ 7:5, 14:37
Interest exchange

generally, § 11:5
limited partnerships, §§ 16:6, 16:7

Interest in partnership
generally, §§ 9:1-9:9
community property system, § 9:3
concept of partnership property, § 9:1
creditor of partner, pursuit of partnership interest by, § 9:9
elimination of charging order, § 9:8
partner's interest in partnership, § 9:4
real estate, § 9:2
security interests, creating and perfecting, § 9:7
transfer of partnership interest

restrictions, § 9:6
rights of transferee, § 9:5

Liabilities. Rights, powers, duties, and liabilities of general and limited partners,
below

Limited Liability Partnerships, this index
Limited Partnerships, this index
Management, right to participate, § 7:6
Mergers

generally, §§ 11:1-11:4
limited partnerships, §§ 16:1-16:5

New partner, admission, § 7:9
Notice

dissolution, withdrawal, or winding-up, § 10:36
third parties, relationship to, § 8:11
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PARTNERS AND PARTNERSHIPS—Cont’d
Powers of partners. Rights, powers, duties, and liabilities of general and limited

partners, below
Powers of partnership, generally, § 8:2
Pro�t and loss sharing, § 7:4
Real estate, partnership property, § 9:2
Redemption of partnership interests, §§ 10:15-10:18
Reimbursement and indemni�cation of partner, § 7:5
Relationship of partners, de�ned, § 7:1
Remuneration for services, § 7:7
Reorganization under bankruptcy and similar laws, § 11:12
Rights, powers, duties, and liabilities of general and limited partners

generally, §§ 14:1-14:39
accounting, action for, § 7:18
action by partnership or partner, §§ 7:17, 7:18
admission of partners, §§ 7:9, 14:2, 14:27
assignee, admission as partner, § 14:27
books and records, information concerning partnership, § 7:14
breach of duty, remedies, § 7:16
business transactions of partners with partnership, §§ 7:11, 14:17
capital contributions, § 7:3
charging order, § 14:29
classes of partners, §§ 7:8, 14:3
contractual variation of partner duties, § 7:15
contribution obligations, partner's liability, § 14:13
contributions of partners, § 14:12
control of business, liability of limited partners who participate in, § 14:6
corporate or limited liability company general partners, § 14:7
current statute, partner duties under, § 7:13
death of limited partner, § 14:22
debts and obligations, liability, § 14:4
decision making, § 14:30
derivative suits, § 14:38
distributions

limitations, § 14:16
sharing and timing, § 14:15

exceptions to limited liability of limited partners, § 14:5
false certi�cates, liability for signing, § 14:11
�duciary duties

a�liates of general partner, § 14:34
application to limited partners, § 14:33
general partners and the Texas Revised Partnership Act, § 14:32
inter se, rights and duties of partners inter se, § 7:12

governing law, § 7:2
indemni�cation of partners, §§ 7:5, 14:37
information rights of partner, § 14:36
inter se, partners’ rights and duties inter se

generally, §§ 7:1-7:18
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PARTNERS AND PARTNERSHIPS—Cont’d
Rights, powers, duties, and liabilities of general and limited partners—Cont’d

inter se, partners’ rights and duties inter se—Cont’d
action by partnership or partner, § 7:17
action for an accounting, § 7:18
books and records; information concerning partnership, § 7:14
business transactions of partners with partnership, § 7:11
capital contributions, § 7:3
classes of partners, § 7:8
contractual variation of partner duties, § 7:15
�duciary duties of partners under Texas Uniform Partnership Act and com-

mon law, § 7:12
governing law, § 7:2
management, right to participate, § 7:6
new partner, admission, § 7:9
partner duties under current statute, § 7:13
partner's breach of duty, remedies, § 7:16
partnership agreement, amendment, § 7:10
pro�t and loss sharing, § 7:4
reimbursement and indemni�cation of partner, § 7:5
relationship of partners, de�ned, § 7:1
remedies for partner's breach of duty, § 7:16
remuneration for services, § 7:7
vote necessary for management decision, § 7:6

judgment creditor rights, § 14:29
linkage of general partnership law to limited partnership provisions, § 14:39
management, right to participate, § 7:6
partnership agreement, amendment, §§ 7:10, 14:31
partnership interests

assignment, § 14:25
nature of, § 14:23
security interests, creating and perfecting, § 14:28
transfer restrictions, § 14:26

partnership name, liability of limited partner whose name is contained in,
§ 14:10

persons who are both a general partner and a limited partner, § 14:18
pro�ts and losses, §§ 7:4, 14:14
reimbursement of partner, § 7:5
relationship of partners, de�ned, § 7:1
remedies for partner's breach of duty, § 7:16
removal of general partner, § 14:20
remuneration for services, § 7:7
securities laws, application to interests in limited partnership, § 14:24
security interests, creating and perfecting in partnership interests, § 14:28
statutory authorization to modify duties and liabilities of partners, § 14:35
Texas Revised Partnership Act and �duciary duties of general partners,

§ 14:32
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PARTNERS AND PARTNERSHIPS—Cont’d
Rights, powers, duties, and liabilities of general and limited partners—Cont’d

veil piercing
entity general partners, § 14:9
limited partnership, § 14:8

voting, §§ 7:6, 14:30
withdrawal of partners

general partner, § 14:19
limited partner, § 14:21

Sale of partnership interest, tax consequences, § 10:24
Security interests, creating and perfecting, § 9:7
Taxation

contributions to partnership, §§ 6:13-6:15
entry or withdrawal of partner, § 10:23
liquidating distributions to partners, § 10:25
sale of partnership interest, § 10:24
termination of partnership for federal income tax purposes, § 10:26

Termination and winding up
generally, §§ 10:1-10:36
agreed-duration partnerships, events requiring winding up, § 10:29
at-will partnerships, events requiring winding up, § 10:28
bind partnership, partner's power to, §§ 10:21, 10:33
buy-out provisions, § 10:22
conduct of winding up, generally, § 10:32
continuation of partnership business, §§ 10:5, 10:11, 10:12
creditors, distributions to, §§ 10:10, 10:35
dissolution of partnership

aftermath of dissolution under prior law, § 10:5
agency powers of partners, e�ect of dissolution on, § 10:7
causes of dissolution under law prior to Texas Revised Partnership Act,

§ 10:4
continuation of partnership business, §§ 10:5, 10:11
distinction of dissolution from winding up and termination, § 10:3
elimination of concept of dissolution from partnership law, § 10:2
liabilities of partners, e�ect of dissolution on, § 10:8
notice of dissolution, § 10:36
prior law, generally, §§ 10:2-10:11
winding up or continuation of partnership business, § 10:5
wrongful dissolution under prior law, § 10:6

distinction of dissolution from winding up and termination, § 10:3
distribution rules, §§ 10:10, 10:35
elimination of concept of dissolution from partnership law, § 10:2
events requiring winding up, §§ 10:27-10:29
illegality of business as event requiring winding up, § 10:30
judicial decree, § 10:31
liability of partners, §§ 10:20, 10:34
Limited Partnerships, this index
notice of winding up, § 10:36
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PARTNERS AND PARTNERSHIPS—Cont’d
Termination and winding up—Cont’d

prior law, generally, §§ 10:2-10:11
redemption of partnership interests, §§ 10:15-10:18
tax consequences, §§ 10:25, 10:26
withdrawal of partners, below
wrongful dissolution under law prior to Texas Revised Partnership Act, § 10:6

Third parties, relationship to
generally, §§ 8:1-8:12
actionable conduct of partners, partnership liability for, § 8:4
actions by or against partnership, §§ 8:8, 8:9
admissions, § 8:12
agent of the partnership, partner as, § 8:3
debts of partnership, liability of partners for, § 8:5
enforcement of partnership liability against partner, § 8:10
incoming partner, liability of, § 8:6
knowledge and notice, § 8:11
law governing liability of partners to third parties, § 8:1
notice, § 8:11
powers of partnership, § 8:2
withdrawn partner, liability of, § 8:7

Transfer of partnership interest. Interest in partnership, above
Voting, §§ 7:6, 14:30
Winding up. Termination and winding up, above
Withdrawal of partners

generally, § 10:12 et seq.
bind partnership, e�ect of withdrawal on partner's power to, § 10:21
current law, generally, § 10:12
events of withdrawal, § 10:13
liability for partnership obligations, e�ect of event of withdrawal on, § 10:20
notice of withdrawal, § 10:36
redemption of withdrawing partner's interest, §§ 10:15-10:17
rights and duties of withdrawn partners as to partnership and other partners,

§ 10:19
tax aspects of withdrawal, § 10:23
wrongful withdrawal, § 10:14

Withdrawn partner, liability of, § 8:7

PIERCING THE CORPORATE VEIL
Generally, §§ 29:1-29:8
Business Organizations Code, veil-piercing under, § 29:5
Castleberry v. Branscum and it's aftermath, generally, § 29:3
Choice of law, § 29:8
Close corporations, § 30:29
Legislative response to Castleberry, § 29:4
Limited liability companies, § 20:7
Limited partnership, § 14:8
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PIERCING THE CORPORATE VEIL—Cont’d
Partnerships

entity general partners, § 14:9
limited liability partnerships, § 12:19
limited partnership, § 14:8

Reverse veil-piercing, § 29:7
Single business enterprise doctrine, § 29:6
The history of veil piercing in Texas, § 29:2

PROFESSIONAL ASSOCIATIONS
Generally, §§ 24:13-24:26
Annual statement requirement, § 24:21
Certi�cate of formation, §§ 24:15, 24:16
Federal income tax treatment, § 24:23
Foreign professional entities, §§ 24:36, 24:37
Formation, § 24:14
Franchise tax treatment, § 24:24
Governance, § 24:18
Historical development, § 24:1
Limited liability of members, § 24:20
Members’ limited liability, § 24:20
Name, § 24:17
Ownership, § 24:19
Registration of foreign professional entity, § 24:37
Taxes

federal income tax treatment, § 24:23
franchise tax treatment, § 24:24

Texas Business Organizations Code, applicability of, § 24:22
Texas professional association law, § 24:13

PROFESSIONAL CORPORATIONS
Generally, §§ 24:1-24:12
Certi�cate of formation, §§ 24:4, 24:5
Directors and o�cers, § 24:7
Federal income tax treatment, § 24:11
Foreign professional entities, §§ 24:36, 24:37
Formation, § 24:3
Franchise tax treatment, § 24:12
Historical development, § 24:1
Limited liability of shareholders, § 24:9
Name, § 24:6
O�cers and directors, § 24:7
Ownership, § 24:8
Registration of foreign professional entity, § 24:37
Shareholders’ limited liability, § 24:9
Taxes

federal income tax, § 24:11
franchise tax, § 24:12
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PROFESSIONAL CORPORATIONS—Cont’d
Texas Business Organizations Code, applicability of, § 24:10
Texas professional corporation law, § 24:2

PROFESSIONAL LIMITED LIABILITY COMPANIES
Generally, §§ 24:25-24:35
Certi�cate of formation, §§ 24:27, 24:28
Federal income tax treatment, § 24:34
Foreign professional entities, §§ 24:36, 24:37
Formation, § 24:26
Franchise tax treatment, § 24:35
Governance, § 24:30
Limited liability of members, § 24:32
Members’ limited liability, § 24:32
Name, § 24:29
Ownership, § 24:31
Registration of foreign professional entity, § 24:37
Taxes

federal income tax treatment, § 24:34
franchise tax treatment, § 24:35

Texas Business Organizations Code, applicability of, § 24:33

PROMOTERS
Corporations, this index

PROPRIETORSHIPS
Generally, §§ 5:1-5:5
Assumed name, §§ 5:2-5:5
Forms

assumed name certi�cate for individual conducting business as proprietor,
§ 5:4

statement of abandonment of assumed name, § 5:5
Sole proprietorships, generally, §§ 5:1, 5:4

PROXY SYSTEM
Generally, §§ 32:1-32:12
Close corporations, §§ 30:12, 30:13
Disclosure requirements in proxy solicitations, § 32:8
Duration and revocability, § 32:3
Enforceability, § 32:3
Federal disclosure requirements in proxy solicitations, § 32:8
Federal proxy regulation, generally, §§ 32:7-32:11
Forms

general proxy, § 32:6
SEC requirements, § 32:9
speci�c action, proxy for, § 32:5
speci�c meeting, proxy for, § 32:4

Private actions for violations of federal proxy rules, § 32:11
Proxy contests and management control of large corporations, § 32:12
Revocability, § 32:3
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PROXY SYSTEM—Cont’d
Shareholder proposals, § 32:10
Solicitations of proxies, federal disclosure requirements, § 32:8
Sources of law relating to proxy regulation, § 32:1
Speci�c action, proxy for, § 32:5
Speci�c meeting, proxy for, § 32:4
State regulation, generally, §§ 32:2-32:6

REAL ESTATE INVESTMENT TRUSTS
Generally, §§ 1:10, 25:22

RECEIVERSHIP
Close corporations, § 30:38
Limited liability companies, §§ 21:13-21:15
Limited partnerships, § 15:13

RECORDS
Inspection of Books and Records, this index

REGISTERED OFFICE AND REGISTERED AGENT
Corporations, §§ 27:12, 42:6
Foreign corporations, § 42:6
Foreign limited liability companies, § 23:15
Foreign limited partnerships, § 17:15
Limited liability companies, §§ 19:18-19:22, 23:15
Limited liability partnerships, §§ 12:32-12:37
Limited partnerships, §§ 13:13-13:18

RES JUDICATA
Derivative suits, § 39:17

S CORPORATIONS
Generally, §§ 4:8, 4:9, 28:14

SARBANES-OXLEY ACT
Generally, § 37:5

SEAL OF CORPORATION
Generally, § 27:23

SECURITIES
Stocks and Shares, this index

SELECTING A FORM OF BUSINESS
Generally, §§ 3:1-3:14
Capital, raising, § 3:14
Capital and Capital Funds, this index
Centralized management, § 3:12
Continuity of life, § 3:11
Factors in selection of business forms, § 3:3
Forms and checklists, attorneys’ use of, § 3:5
Interests, transferability of, § 3:13
Investments, lawyer's role advising client, § 3:2
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SELECTING A FORM OF BUSINESS—Cont’d
Limited liability, § 3:10
Principal Texas business forms, § 3:4
Raising capital, § 3:14
Statutory limitations on Texas business forms, § 3:8
Transferability of interests, § 3:13

SERVICE OF PROCESS
Corporations, §§ 39:1, 42:9
Foreign corporations, § 42:9
Foreign limited liability companies, § 23:16
Foreign limited liability partnerships, § 12:38
Nonpro�t associations, §§ 25:6, 25:7
Registered O�ce and Registered Agent, this index

SETTLEMENT
Derivative suits, § 39:12

SHARES OF STOCK
Stocks and Shares, this index

SOLE PROPRIETORSHIPS
Proprietorships, this index

STOCKS AND SHARES
Ballots, election and removal of directors, §§ 31:23, 31:24
Bylaw provision, close corporations, § 30:21
Call of special meeting by shareholders, § 31:6
Class voting on fundamental changes, § 31:33
Classes of equity securities, § 28:5
Close corporations

generally, §§ 30:3-30:26
bylaw provision, model, § 30:21
classes of shares, § 30:24
cumulative voting, § 30:26
minority protection mechanisms

generally, §§ 30:23-30:26
classes of shares, § 30:24
cumulative voting, § 30:26
preemptive rights, § 30:26
shareholders’ agreements, § 30:23
supermajority quorum and voting agreements, § 30:25

option agreement, model, § 30:20
preemptive rights, § 30:26
proxies, §§ 30:12, 30:13
supermajority quorum and voting agreements, § 30:25
transfer restrictions

generally, §§ 30:14-30:22
bylaw provision, model, § 30:21
checklist, § 30:19
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STOCKS AND SHARES—Cont’d
Close corporations—Cont’d

transfer restrictions—Cont’d
duration, § 30:16
enforcement, § 30:17
�ling restrictions for public record, model statement of, § 30:22
nature and requirements, § 30:14
option agreement, model, § 30:20
reasonableness, § 30:15

voting agreements
generally, §§ 30:3-30:6, 30:28
enforcement, § 30:5
handling disagreements, § 30:4
minority protection mechanisms, § 30:23
model shareholders’ voting agreements, § 30:6
nature and requirements, § 30:3

voting trusts
generally, §§ 30:7-30:11
legitimate and illegitimate purposes, § 30:8
model voting trust agreement, § 30:11
nature and requirements, § 30:7
powers and duties of trustees, § 30:9
rights of bene�ciaries and other shareholders, § 30:10

Common stock certi�cate, § 27:30
Con�rming and challenging election results, §§ 31:28, 31:29
Consent

corporate transactions, shareholder rati�cation, §§ 31:30, 31:31
dispensing with a meeting, consent forms, §§ 31:19, 31:20
special voting rules, approval of fundamental corporate changes, § 31:32

Contributing property for stock, § 28:12
Cumulative voting

close corporations, § 30:26
election and removal of directors, §§ 31:22, 31:24, 31:25

Dispensing with a meeting, §§ 31:18-31:20
Dissent and appraisal rights. Business Combinations, this index
Distribution of Securities, this index
Dividends, § 28:19
Duties of controlling shareholders

acting lawfully, § 36:11
care, §§ 36:3-36:5
corporate opportunities and unfair competition, § 36:9
distributions, liability for making unlawful distributions, § 36:12
duties, §§ 36:1-36:18
executive compensation, § 36:8
�duciary, § 36:1
indemni�cation by the corporation, § 36:17
insurance against liability, § 36:18
loyalty, §§ 36:6-36:10
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STOCKS AND SHARES—Cont’d
Duties of controlling shareholders—Cont’d

reliance on information prepared by others, § 36:4
resolution authorizing transaction, § 36:10
self dealing, § 36:7
sources of law, § 36:2
takeover defense, §§ 36:15, 36:16
unfair competition, § 36:9

Election and removal of directors
generally, §§ 31:21-31:27
ballots, §§ 31:23, 31:24
con�rming and challenging the election results, §§ 31:28, 31:29
cumulative voting, §§ 31:22, 31:24, 31:25
model resolution removing a director, § 31:27
power to remove directors, § 31:26
straight voting, §§ 31:22, 31:23

Eligibility of shareholders to vote, §§ 31:11-31:13
Forms

bylaw provision, § 30:21
call of special meeting by shareholders, § 31:6
common stock certi�cate, § 27:30
consent forms, dispensing with a meeting, §§ 31:19, 31:20
election of directors, model ballot, §§ 31:23, 31:24
�ling restrictions for public record, statement of, § 30:22
minutes of meeting, § 31:16
notice of annual meetings, § 31:3
notice of special meetings, § 31:5
option agreement, § 30:20
rati�cation of transaction by shareholders, model resolution, § 31:31
removal of director, model resolution, § 31:27
shareholders’ voting agreements, § 30:6
statement of resolution establishing series of shares, § 28:6
subscription agreements, § 28:2
voting trust agreement, § 30:11
waiver of notice, § 31:8

Fundamental corporate changes, approval of, §§ 31:32, 31:33
Insider Trading, this index
Inspectors, election inspectors, § 31:28
Interference with the shareholder franchise, § 31:10
Issuance of shares, § 27:29
Judicial review of elections, § 31:29
List, shareholder meeting list, §§ 31:9, 33:11, 33:12
Meetings of shareholders

generally, §§ 31:1-31:33
annual meetings, generally, §§ 31:2, 31:3
call of special meeting by shareholders, § 31:6
conducting the meeting, generally, §§ 31:14-31:17
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STOCKS AND SHARES—Cont’d
Meetings of shareholders—Cont’d

consent
corporate transactions, shareholder rati�cation, §§ 31:30, 31:31
dispensing with a meeting, consent forms, §§ 31:19, 31:20
special voting rules, approval of fundamental corporate changes, § 31:32

dispensing with a meeting, §§ 31:18-31:20
election and removal of directors, above
eligibility of shareholder to vote, §§ 31:11-31:13
forms

call of special meeting by shareholders, § 31:6
consent forms, dispensing with a meeting, §§ 31:19, 31:20
election of directors, model ballot, §§ 31:23, 31:24
minutes of meeting, § 31:16
notice of annual meetings, § 31:3
notice of special meetings, § 31:5
rati�cation of transaction by shareholders, model resolution, § 31:31
removal of director, model resolution, § 31:27
waiver of notice, § 31:8

fundamental corporate changes, approval of, §§ 31:32, 31:33
inspection, election inspectors, § 31:28
interference with the shareholder franchise, § 31:10
judicial review of elections, § 31:29
list, shareholder meeting list, §§ 31:9, 33:11, 33:12
minutes of meeting, § 31:16
nonshareholders, presence of, § 31:15
notice

annual meetings, § 31:3
special meetings, § 31:5
waiver if notice, §§ 31:7, 31:8

procedural prerequisites, generally, §§ 31:1-31:10
rati�cation by shareholders, §§ 31:30, 31:31
remote communication meetings, § 31:17
special meetings, §§ 31:4-31:6
telephonic meetings, § 31:17
votes and voting, below
waiver of notice, §§ 31:7, 31:8

Minority protection mechanisms. Close corporations, above
Minutes of meetings, § 31:16
Model statement of resolution establishing series of shares, § 28:6
Nonshareholders, presence of at shareholders’ meetings, § 31:15
Notice

annual meetings, § 31:3
meetings of shareholders, above
special meetings, § 31:5
waiver if notice, §§ 31:7, 31:8

Par value, stated capital, and surplus, § 28:9
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STOCKS AND SHARES—Cont’d
Power to remove directors, § 31:26
Preemptive rights, §§ 28:8, 30:26
Proxy System, this index
Rati�cation. Consent, above
Redemptions, § 28:18
Remote communication meetings, § 31:17
Repurchases of shares, § 28:17
Resolution removing a director, § 31:27
Section 1244 stock, § 28:13
Special meetings, §§ 31:4-31:6
Special voting rules, §§ 31:32, 31:33
Straight voting, election of directors, §§ 31:22, 31:23
Subscription agreements, §§ 28:1, 28:2
Supermajority quorum and voting agreements, close corporations, § 30:25
Telephonic meetings, § 31:17
Treasury shares, § 28:10
Uncerti�cated shares, § 27:31
Votes and voting

class voting on fundamental changes, § 31:33
close corporations, above
con�rming and challenging election results, §§ 31:28, 31:29
election and removal of directors, above
eligibility of shareholder to vote, §§ 31:11-31:13
fundamental corporate changes, approval of, §§ 31:32, 31:33
inspectors, election inspectors, § 31:28
judicial review of elections, § 31:29
Proxy System, this index
special voting rules, §§ 31:32, 31:33

Waiver of notice, §§ 31:7, 31:8

TAXES
Generally, §§ 4:1-4:11
Avoidance of Texas franchise tax, § 4:6
Check the box

related rules, § 4:11
taxation of business entities, § 4:7

Constitutionality, § 4:3
Corporations, this index
Federal income taxation, §§ 4:7-4:11
Franchise Taxes, this index
Internal Revenue Code, this index
Kintner rules, § 4:10
Nonpro�t and Other Miscellaneous Forms of Business Organization, this index
Partners and Partnerships, this index
Professional Associations, this index
Professional Corporations, this index
Professional Limited liability Companies, this index
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TAXES—Cont’d
Subchapter K corporations, § 4:9
Subchapter S corporations, §§ 4:8, 4:9, 28:14

TELEPHONIC AND REMOTE COMMUNICATION
Boards of directors, § 34:15
Shareholder meetings, § 31:17

TEXAS BUSINESS ORGANIZATIONS CODE
Business Organizations Code, this index

THIRD PARTIES
Limited liability company members’ and managers’ liability to third parties,

§ 20:6
O�cers’ and agents’ liability to third parties, § 35:13
Partners’ Relationship To Third Parties. Partners and Partnerships, this index

ULTRA VIRES DOCTRINE
Corporations, § 27:9

VENUE
Litigation involving corporations, §§ 39:4, 42:10

VOTING
Boards of directors, §§ 31:22-31:25, 34:14
Close Corporations, this index
Partnerships, §§ 7:6, 14:30
Proxy System, this index
Shareholder voting. Stocks and Shares, this index

WINDING-UP AND TERMINATION
Close corporations, §§ 30:31, 30:36
Corporations, this index
Limited Liability Companies, this index
Limited Partnerships, this index
Partners and Partnerships, this index

WORDS AND PHRASES
De�nitions and Distinctions, this index
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